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Contract 


‘Conte! No. OSBSDIGTEITWC2005 
‘Date of Signature: 
lace of Signature: 


‘The Contract is made and entered into through Bierdly negotiating by and between 
Chira Intemational Tendering Company, а esportin organized apd existing ender 
the laws of the People’s Republic of China (heteinafer referred аз “the Buyer"), 
together wih Air China Limited (hercinaBer refered to as the End-iser) es one party, 
and Indra Sistemas S.A. 1 corporation organized and existing under [ho laws of Spain 
‘hereinafter refered to as “the Seller), as the other party, ender thp following terms 
and conditions: 


CLAUSE! DEFINITIONS 


For the purposes of this Contrat, the following terms shall have the meanings defined 
below: 


13 "Acceptance Teet Manuel (ATM)" means the documents provided by the Seller, 
‘which will be wed by the Seller and the Buyer to verify hai Db Equipment is in 
accordance withthe Specification and Approved Data. 


12 "Анай" means the А320 since Aius Standard 132. vien referred to FFS 
‘and the A320 कशी: Ария Standard 1.3.1 pls ISIS, as wall as th# Boeing 737 when 
referred to FTD. 


13 "лд Data“ means those drawings, deta and oer 
arercievint to the aircraft and which are necessary to the Selle in tho} 


‘witout limiting the generality ofthe ebove, Aircraft Data includes 
controller, data fr the avionics and data for ihe instruments end eng 


14 "Abra, Manufacturer" means the manuftenrer of the At 
Manufacturer is identified as Abus or Boeing. 


14 “Aberaft Porti? means those pars, including instruments ahd avionics derived 
fan Approved Data, which are necessary to the Seller in the 
Contract and shell include, but not be red to, those parts which fre manufactured by 
the Арай Manufaorer and the Aircraft Manufiehge's suppligs. Notwiheumding 
the foregoing, simulated and modified equipment wed in jen of te foregoing shall be 
deemed tbe Air Parts 

1& “Approved Deiat means Aircraft Deta which is delivered tothe Seler on or before 
de spphoable Freeze Dates, along with any other such dezwingl, data and technica! 

3 


infomatan delivered to ४० Sali аба the apple Freeze Days md which ае 
‘incorporated in the Equipment sher the execution of a Change Отг pursuant fo the 
provisions ofthis Contract, 


12 "Asspetated Items" mean those associated items and services specified in Exhibit 
"C" which is attached hereto and made apart hereof. 


18 “he Seller's Plant" means the facilities where the Equipmipt is tested, such 
facilities being located in Son Femando de Henares (Spain). 


19 Deficiencies” or "Defects mean those areas (configuration dr perforant) of 
the Equipment (excluding the Buyer Furnished Material) that fail fo meet identified 
seotona ofthe Acceptance Test Manual and/or Specification. 
1.10 "Effective Dede” means means the date determined in асобы бе with Clase 28. 


LIV "Eguigmeat” mesa one A320 Pull Fight Simulator (ЕР) one A320 Fight 
Trening Device (FTD), one Boeing 757 PTD, s mare fuly described is Exhitits A, 


attached tercio, excluding any spare parts and intellect! end sofware 
rights. 

112 "Ercysable Delay" where the term is wed inthis Contract mons those causes of 
delay specifically identified in Clause 7 hereof Exousable Delay). 

AAY "were Dates" wean those critical event dates identified i Exhibit "B" hereof 
whioh is attached hereto and made а рал here 

1.4 "Pint Acceptance" means the interim scocpiance tests of tit Equipment vied 
ош by the Buyer af the Sellers Pani in ssoordance with the ва forth fo 


Clause 6 (Delivery and Acceptance. 


1.5 "Pupdezr орош and Јаблан" means el за 
‘informetion, publications, documentation end intellectual property 
“proprietary the Sellar and including any idan, pulito 
lec propery right ested thereto recived bythe Seller 

ралу, and whether or no: any portion Ís copyrighted, rents ar 


116 "Buyer's Furnished Ма". means any equiprert, coronas, infomation, 
dun (including Aiteraft Data Packages) or materials furnished to th Seller by, or behalf 
of, or at the direction ofthe Buyer for use unde this Contract, 


117 "End Usee's Training Facility” meats Air China Limited Beijing and Air China 
Southwest company Chengdu Peoples Republic of China. 


li$ "Quoliforton fest Guide” or "OT" meses the guide profided by the Seller to 
ihe End User, which guide is den presented by the Buyer to the regulatory authority to 
à 


verify the Equipment's compliance wiih the requirements | fn Claus 2.5 of this 
Comet. 


119 "Десна ана" means those биха by which the Seller mus треће Aicmd Parts 
and other ems ofequipnent, Receipt Dates e identified in Ext] "B" bereto. 


"RET" or "Ready for Training" тебе, for e purpose of his Contr, to the 
вайег of O dato Buyer tarts using the Equipment fer training or th completion of the 
Site Acceptance. 


121 Services” means the (echnical or engineering services provifed by the Seller at 
Buyer's Training Facility after delivery of the Equipment and identified in EXE "C" 
attached hereto. 


12b “02 Aenease means the Sa acepttnce ofthe арии carded outby the 
Buyer af fe Buyers Taining Facility in ecordence with the wit the procedures set 
fork in the Clause 6 Delivery end Accepts, 
143 "Specification" means the document idvotified in Exhibit "A" hereto which 
Specifics by this reference made a part eof. 
CIAUSE2 SUBJECT MATTER OF SALE 


2.1 The Seller shall sell to the Buyer and the Buyer shall purchase froma the Seller the 
Equipment together with the Associate Items 


2.2 The Equipment and Associatod Items Фай be in accordance with this Connect and 
the Specification. 
2.3 The Buyer shall а ts own cost provide the Buyer Furnished Martin fisted in Exhibit 
Е 


24 The Equipment shall simulate the configurtion, tundling| characteristics ond 
performance of Ее Aircraft as defined by this Contract, the Specifdation md Approved 


Dea. 
2.5 The Equipment shali have the capability io perform in accordenke with the simulator 
performace standards of Airplane Flight Simulator Qualificajon Procedures: GB 


1524-94 and Standards GB/T 1502594 dwed 22 March 1994, Pärt 121 Appendix H 
(Level D), 30 June 1980, in accordance with FAA Advisory Clfeular AC 120-400, 
deed July 1, 1995, or the knernaticnal Qualification Test Guid (IQTO) Level 2 as 
defined by the Imemational Civil Avistioe Organization Manus) of Criteria for the 
Qualification of Flight Simuators (Doc $425-AN2), Arst edition, 1995, or Join 
Aviation Authorities Requirements for Aenplane simulators Lefel D, as defined in 
JAR-STD TA, Amendment 3, issues Marck 2003 to the extent thie such standards are 


Dum 
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covered by the Specificaion and Approved Dats and | to the availablity of all 
necessary drawings, data sd other technical information. 
2.6 The Seller shall purchase to fts account in a timely manner the Анкай Pars and shall 
be responsible for ensuring the delivery thereof tothe Sellers Plant. 
2.7 All the Buyer's Furrished Materiel (BEN) shall be fumishcd fp the Selle, at no 
huge to the Selle, on or before the applicable Freeze Dates 
‘therefore, аз identified in Exhibit "B" hereto, 


a incomplete in any way, unless caused by the Sellers vill misconduct or gross 
negligence, the Buyer shall be responsible fr the prompt 
dherof ло cost to the Selle The Seller shall, in such cases, 
coss associated With work permed i comet with deketive 
to the exent that such work wil! be reped дет тоер: by the Sel 
sepised BEM, 


intetlite BEM 
of the corre or 


29 The Seller wil prepare and submit io the Buyer tire dra сор ofthe Acoeplance 
Тез Mansal not later than 30 days Ве: performance schedule commencerzent (Te + 30 
days) The Schedule for review md approval ofthe Acceptance Test Manual is conained 
in Exhibit "В" hereto. The Buyer shall have 30 daya to review and 
3-iny period elapsed without a decision from the Buyer, then the 
be deemed approved. 


those of the Exhibits hereto, the provisions of the Contract proper 
vest of my conflict berwoen the Acceptance Test Manuel and 
Approved Data, the Specification and Approved Пац shall govern. 


211 The Soller shell undereke the design wok with 
Equipment, details of which are specified in Exhibit A. 


2.12 The Seller shall submit tothe Buyer the Technical lon as specified in 
Exit A. 


Signed between the two Parties at thet ime, 


CLAUSE? PRICE TERMS OF PAYMENT 


3.1 Subject to all other provisions of this Contract the | Carat price of the 
Equipment and Associated itens delivered DDU. to Enówsers Training Facilities 
(Chengdu md Being) (Per соев 2000 Editon) Qerinafak "Delivered" or 
गोलात) shall te €20.650,00000 (ey Party Milion Six 
Euro Only). The tneakdovin price for the Contact Equipment is as flows: 


а) Price for Equipment: — 619,900.00 us 
b) Price for Commissioning: €150,000.00 amer 
с) Price for Inspection: END 


d) Price forSpareParts: 600,006.00 Rep 


The total Contract Price is а Пкед end fim price, The itemized price fist of the 
‘Contract Equipment is specified in EXHIBIT C 


3.2 The Total Contact Price indicated in Classe 3 above excludes: 
duties and assessments, if any. Tho Buyer is responsible for any 
and assessments es more fully provided in Clase 9 (Taxes and 


33 АН payments to be made under the preeset Contact shall be m 
‘Currency in eccocdance with the Sine Spanth Loan Agreement, 
Chinese and the Spanish Governments, 


ЗА The Spanish Goveriment Loan shall cover 100% of the total 
‘shall be dean under the Implementation Agrement ta be signed 
_Adininistration’s appointed representative and Spanish relevant 


3.5 The total Contract Price will be paid by T/T according to thp instalimens and 
percentage and upon thepreceniation cf the decuments specified 


3.51 Fifteen percent (15%) of the price as specified in Cluse 
{Say Taree Mina Ninety Seven Thousand Five Hundred Бати Oni) 
Buyer to the Seller within thirty (30) days sfer tha following 
received and found in order: 


моти 
li be paid by ће 
ents have been 


a) One (1) original and wo (2) capies of the valli expor license issued by 
relevant authoctics of the Sellers and/or manufaenegr's country or a 
statement of rebvant euthoriiesageney óectifying thet nj export license is 
reguired; 


b) Оле (1) original and one (1) copy of the Imavozable 
advance payment issued by the Selier's Bank in favor of 
fifteen percent (15%) of the Contract price, specimen of 
Exhibit H. 


е of Guarantee for 
ne Buyer covering 


Ë specific 


FES 1९३ ७७७ 


DLE 
2622145 


вон 


су Five (5) cópies of pro-forma invoice covering the | 


A) Five (5) copies of manually signed commercial invoice in 
tobe paid, 


3,52 Twenty percent (20%) of the price as specified in Clause 3.1 
(Say Four Million One Hundred Thirty Thousand Euros Only): 
‘Buyer tg ise Seller within thicy (30) days after the following 
received and found in order 


а) One (1) original and three (3) copies of the Certificate i 
and the Seller stating hat the Progress Review has been dt 


b) Five (5) copies of manually signed commercial invoice i 
tobe pat. 


«9 One (1) origina! and ene (1) copy of the brevocable Let 
sévance payment issued by the Seller's Bank in favor of 
twenty percent (20%) of Ihe Contrac price, specimen of 
Exhibit H. 


3,53 Twenty percent (20%) of the 


{cating the amount 


ie, SBOE 
hal te paid by the 
lumerts have been 


fed by the Enduser 
cating the amount 


of Guarantee for 
Не Boyer covering. 
hich is specified in 


for Contract Вашае es specified in 


Clavse 3.1 а). іе EX926/00,00 (Say Taree Million Nine Hndred Twenty Six 


Thousand Euros Only) shalt Бе paid bythe Buyer to Не Sell 


equipment or group of equipment sabmitied for Factory acceptare, i. 


ji. At Sebmital of A320 AFS to factory Acceptance 
At Submittal of A320FYD to Factory Асоврапсе: 
i. At Submittal of 8737 ЕТО te Factory Acceptance: 
iv. At Submitn of the Visual Sytem и Factory Act: 


After the folowing documents have been received and found i 


1) One (1) original and thee (3) copies of the Cert 


pro rata upon each 


2518000. 
е В, 1950 4 
€ 0,600.00. 
£262 978.29 


order: 


jente signed by the 


Enduser and the Seller dating that the equipment ос group of equipment 
submitted to Factory acceptance has heen accepted in the Seller's Бахо. 


b) Five (5) copies of manually signed commercial 1 
amount tobe paid. 


Лов indicating the 


8 One (t) origin! and one (T) copy of the revocable Lier cf Guarantee fer 
‘advance payment issued by rhe Seller's Bank in favor bf the Buyer covering 
twenty percent (20%) of the Contract price, specimen) of which is specified 


in Exhibit H. 


3.54 forty percent (40%) ofthe price fer Contaet Équipmerr hs specified in Clause 
в 


Y 
(м 
би 


3.1 a) ise. 85008 (Soy Seven Millon Eight Hundred Fi x “Thousand 
Kuzes Оп) shali be рай by the Buyer io the Scie pro rata upon ch shipment: 


* AtShipment of A320 FFS: — €5,0600020 
© AtShipment of A320 FTO: € 1,072,843.60 
= AtShipment of B737 FTD: 6121720000 
ж AtShipment of Visual System € 525,956.40 


and with thirty (30) cays afer the following documents have Been received and 
found in order: 


a) Three (3) originals and three (0) copies of clean on bord acean Bill of 
Lading made out to order, blank endorsed, notifying Hott the Buyer and 
the End User and marked “FREIGHT PREPAID”, 


b) Two 0) originats and tao (2) copies of ocean transpeitation insurance 
policy or certificate for 110% ofthe invoice value of (ontreck 
Equipmen: showing claims payable in China în Contact Currency and 
covering all risks, war risk and on deck risk if applicable; 


8 Five (5) Copies of manually signed commercial imloiee indicating the 
‘amount tobe paid and the itemized price; 


d) Ore (1) original and Gve (5) copies otdetailed раска list indicating the 
shipping weight, number andthe date of the corres 


e) Ore (1) original and five (3) capies of ex-works quality certificate issued 
bythe manufacturer 


0 One (1) original and five (5) copies of cerificare Г origin iswed by 
relevant euthorites or agency of the manufacturer's gountry; 


g) Ore (1) copy ofthe Buyer's fax showing the the Beyer has approved the 
carrying vessel; 


h) One (1) copy of fax advising he Buyer of the shipüent within 48 hours 
after is mde, 


1} One (D origina! and five (5) copies of Equipment quarantine certificate 
issued by the competent government quarantte authority proving 
that heat treater: ог fumigation treatment Бай been cartel out on 
the wooden cese package or Ore (1) original dnd five (5) copies of 
wien statement proving that non-wooden Merial were usd. 


355 Sixty percent (60%) of the price for Spares as specified in Clause 3.1 d) 
p 


€ 


£484,800, (Say Four Hundred Righty Thoassnš Euros | JI be paid by the 
Buyer to the Seller pro гав upon Spares shipment and within thirty (30) days afr the 
following coouments have been recived and found in order: 


a) Three (3) originals and three (3) copies of clean on Ward ocean Bill of 
Lading made out order blank endorsed, notifying 3pth the Buyer and 
‘the End User and marked “FREIGHT PREPAID’ 


5) Two (2) originals and to (2) copies of ocean cansporttion insurance. 
policy or certificate for 110% ofthe invoice value oF Gbntract 
Equipment showing claims payable in China in Contrast Currency and 
covering ali risks, war risk and on deck risk if applicable: 


89 Five (5) Copies of manually signed commercial indice indicating the 
Aiit to be paid ad tbe tained prios 


9) One (1) original and five (5) cokes of derailed packing 
shipping weight, umber and the date of फिट 5 


e) One (1) original and five (5) copies of ex-works quality certificate issued 
by the manufacturer; 


9 One (1) original and five (5) copies of certificate 
relevant authorities or agency ofthe manufacturer's. 


8 One (1) copy of the Buyer's faxshowing that he B 
carrying vessel 


M) One (1) copy of fax advising te Buyer of the ship 
afer it is made, 


i) One (1) originat and five (5) erpies of Equipment 
issued by the competent govenment quarantine 
beat teatnent or fumigation treatment has been 
‘wooden case package; or One (1) orignal and five 6 
statement proving that non-woolen malarial were 


3) One (1) copy ofthe Acceptanes Centficate of each jjece af the Contract 
Equipment signed by the Site Representatives of rwo Parties; 


b) Five (5) copies of the manually signed commercial in 
10 


amount to be paid, 


3,57 Five percent (5%) of the price as specified in Clause 3.1 ie Y 
‘Ove Million Thirty Two Thousand Five Bandred Euro Only) ай be paid by Ве 


3) Five (S) copies of the manually signed commercial zivote indicating the 
momi to be рай and the pation reted to li 
know-how; 


t) One (I) original and one (1) одру of te Irrevocable: 
for warranty period issusd by the Seller's Bank in 
covering five percent (5%) of ke Contract price, 
specified in Exhibit] 


ЗА [f be Seller ails to submit the documents specified in Article 4.5.3 in due time, al 
the costs thus incurred at the Port of Uotooling including but nét limites to storage 
expenses and overdue fine shall be home by he Seller as documegtary justified by the 
Buyer. 


37 In esse the Seller is Table for paying the withholding taxes liquidated damage 
‘and/or compensation under the Contract, the Buyer has the right to dedud such 
amount fom апу payment due. 


3.8 АП the banking charges incurred in the Buyer's Bank shall 


borne by the Buyer 
while those incurred outside the Buyet's Ва shall Бе borne by 


Seller 


CLAUSE4 PACKING MARKING & INSURANCE 


41 Unless otherwise specified in the Contract, the Contract Equipment shall be 
packed by the Seller in new and strong wooden cases and necessity measures shall be 
Taken to protect the Contract Equipment fron moisture, rein, rust, 
damages so es tp make the Contract Equipment widstand m 
and unlcading as well as long distance ocean and inland 


42 The loose accessories in package or bundle shall be li 
indicating Contact No. nane of main emipment, name of 
position number and accessory number masked on assembling 
nd tools shall be marked with the words "SPARE PARTS” or 


shove- mentioned particulars. 


a 


43 The Seer shall, on Биг (4) adjacent ides of bach | nek conspicuously 
ho following items in English with indelible paint: 
a) Contact No. 
5) Shipping Mark 
c) Destination 
d) Consignes 
9) Nare of Contact Equipment and hem No, 
f) Cue No /Bsle No. 
3) Grosset weight 
1) Measurement 


Tn scoordence with the requirements in loading, unloading and Ahipping Contact 
Equipment, the package shall be conspicuously пейза in Engl with "HANDLE 
WITH CARE”, “RIGHT SIDE UP”, * KEEP DRY" and ether tins eppropriue in 
Intematicnal transportation. Should the Contrat Equipment weigh tho (2) or over two 
(0) mote tons, the weight, gravity center and hoisting positie thereof shall be 
такой 


4.4 The following documents shall be enclosed in each package of the Contact 
Equipment: 
в) Two (2) duplicate copies of detailed packing Est; 
b) Two (2) duplicate copies of quality ceificate; 
©} One (1) copy of Technical Documertation for relevant Contrlet Equipment; 
d) Two (2) copies of systematic assembling drawings bor the (machines and parts 
to be assembled. 


45 In case of container transportation, Не Seller shall examine tB conditions of the. 
‘containers so that only those in good conditions shail bx used 


Seler. 


4.6 If any of the Contact Equipment is damaged or Jost due 
and/or inadequate protective meagunes, the Seller shall bo 
replacement andor corpenssion in accordance with the Cont 


Vi on deck risk if 
applicable, with a fist class insurance company covering 110 % ff the invoice value 
ofthe Contract Equipment with the Buyer as the bencficiry. Thelinsurance has to be 


covered in the Contract Currency showing cisims payable | Chila and with no 


deducible clause. 


sation or 


In ene de Conta Equipment tot andor dated in de оо apron, 


the Seller shall assist the Buyer to apply tothe insurance company fo 
lodge claims against the surance company on behalf of the Buyer) 


effect, won. 


the Buyer's request and а funded Purchase Order for the amount rgumbursed by the 
asume, арріепюлау supply of the sama ol Comet Pipa, ant provided 


the Buyers request is submitted to the Seller within three months 
by the Seller to the Buyer of the sffected accident in eusporation. 


CLAUSES TECHNICAL DOCUMENTATION 


the notification 


5.1 The contents of the Technical Documentation ara specified id Exhibit A. The 
"Technica Documentation shall be drafted in metic system aif be slated and 


explained in English, unless otherwise provided. 


52 The Technical Documentation provided by the Seller stall be properly packed to 
maks them withstand numerous handling, long-distance ion and bo be 
protected against damages from moisture and rain. The surface of eh package shall 


‘be painted with the Following items: 
з) Contract No. 
b) Consignee 
c) Destination 
d) Shipping mark 
० Gress weight 
1) Case No/Bale No. 


‘Two (2) copies of Hist indicating series No., code, útle end pages] of documentation 


hall be enclosed in each parcel of the Technical Documentation, 


5.3 The Technical Doeutsentation provided by the Seller shall be delivered DDU the 
Destination Airport in 2 (two lots within 4 (four) months after tht Efective Date of 


the Contract, 


5.4 Within Forty-eight (48) hours afer dispatching the Technical ocumensation, the 
Seller stall notify the Buyer by fax of the dispatching date, numbir of parcels, Hight 
“No. and approximate gross weight, and submit to he Buyer the fol ing docaments: 
а) Two Q) copies of airway bill (marked with the Contract No. anè fhe consigner) 


t) Two (2) copies of doled list of Technica! Documentation 


In case of any shortage, loss or damage in respect of tht Technical Documentation 
during transportation to the pert of entry in the PRC due to cause} atrimtable to the 
Seller, the Seller shall effect promptly supplementary delivery of fny omitted, lost or 


damaged part without any charge upon receipt ofthe Buyer's notififation- 


в 
iad 
a 


C 


5.5 The də stamped on the airway Sil or on the corresponding document by the 
Customs Authorities shall be deemed as the actual delivery date of the Technical 
Documenuztion. 


5.6 The Seller stall deliver the Technical Documentation ia 
schedule specified is Exhibit F. Should the Бейес ВИ vo дай 


any Jot of the 
Technica] Documentation or апу part there in due time, the Seller stall pay the 
Siquidated damages for Ie delivery आ ho folowing rates: 

3) For the first weeks, zero point five pervert (0.5%) of the valud of the Technical 


Documentation per week, 


Documentation per week, 
5) From te fifth week, one point five percent (1.5%) of he vali 
Documentation per Week. Odd days Tess this one (1) weak shali 
‘werk for caleulriag the liquidated damage. The aggregated val 
Documentation specified in Clause 3.1 incluling the fioense fe 
be taken as the basis for calculating the i 
‘Techniéal Docuzentation is involved in late delivery. The total 
damages paid by the Stier for late delivery of Technical 
‘exceed five percent (5%) ofthe Contract Prio. The paymert of liquidated damages by 
the Seller shall not release the Seller from its obligation ta 
Technical Documentation, 


of the Technical 


CLAUSEó DELIVERY AND ACCEPTANCE 


‘coming into force, while FPS shall be ready for Training 
Contact coming into fece. Details are вв perthe Exhibit B to the 


62 Port of Shipment: Main European Seaport 

63 Port of Unloading: Shanghai and Xingang Port China. 
64 The Seller shall submit the Acceptance Test Manuals (ATS 
acsordame with Exhibit В and the Buyer shall have tirty(30) days 


If such approval is unreasonably not provide] within the sid 
dermed ta be approved. 


७ the Buyer in 
approve such АТМ. 
the ATM shall be 


65 Tho Seller shall give the Buyer at least renty eight (23) days 
‘writing and atleast seven (7) days frm notin in writing ofthe 
proposes to offer the Equipment to the Buyer for Pian Ac 
have five (5) working days per week during 2(two) consecutive 
total of 10 (ten) working days, after arid offer for Plant 


@ 


Jiminary notice in 
on which ऐड Seller 
> The Bayer shall 
period, being a 
ce within weh to 


d 


accomplish the tess laid down in the Acceptance Test Manual. 


6.6 In the event thot Deficiencies in the Equipment become | such Deficiencies 
shall be corrected by the Seller ether during ще two (2) days per week during which the 
Buyer will not be testing or during the testing provided the correctiye actor does not 
impede or restrict the Buyer in carrying out said tests. After correcdbn, the Buyer shall 
be afforded such additional time as may be agreed о repeat. any [unsuccessful tests 
together with any ther tests, within the АТМ, necessary ip confirm täi said Deficiencies 
have been cleared and that previews successful ests have not keen affid. 


६7 Upon sucnessful completion of the tess the Buyer shall ajgn a Acceptance 
Cerificate evidencing such completion and listing any agreed Deficiencies to be 
corrected by the Seller within such period as may be agreed with the] Buyer 


6.8 After the signing of the Acceptance Cerificate by the Buyer, the Selker shall 
dismantle and pack the Equipment for suface shipment to th Buyers Training 
Facility. 


69 Shipping arrangements between the Selles рая and the Buyeds Training Facility 
will be made wihout undue delay Bs, or to the direction of, the eller who will be 
responsible For all costs of surface shipment sod transportation and "АЈ Risks” and “War 
Ris" пали insurance ofthe Equipment and deliverable Associated - 


610 АП shipments made under this Contract shall have the folk 


g shipping mark 
conepiouousiy shown on the outside ofall packing: 


AIR CHINA SOUTHWEST COMPANY 
CHENG DU AIRPORT, PRC 
(For Delivery о Chengdu) 


AIR CHINA LIMITED. 
BELIING ATRPORT, PRC 
(For Delivery to Bejing) 


641 Pci to arrival of he Equipment at the Buyers Training Facil, The Enduser shal! 
be responsible forall The Encusers site preparation including, Био: ited txwater 
electrical and air supplies, with suitable terminations as cequinei for instaliaGon ond 
operation of he Equipment in accordance wih the building prereqgisies neluded in the 
technical specification end in accordance with Exhibit "D" 


6.12 Following arrival of the Equipment a the Buyer's Training Facility, the Seller 
shall provide the necessary technical personnel to calibrate the Eqhipment and shall be 


A 


в 


sesponsible for the calibration of the Equipment, 


6.13 The following shali be the responsibility o£ the Buyer during the insallaton and 
calibration of the Equipment at te Buyers ste: 


a) — The work of offtoading and movement of each item 


(he directos and supervision of the Sell 1. The sik of 
damage daring off-loading and movement shall be Bre by the Seller, 
provided the Buyer's persone! have strictly folwsd the Sdler's 
ucts, 

b) Те provision of the necessary materialhandlirg equipment with 
pos, for the oftloading, movement and positioning of the 


Equipment. 


न पाळ supply of plumbing persone! to connect plumbilg for the hyiraulio 
power pack end Ва air conditioning urit, 


d) The supply of electrician personne to complete chests wiring fem the 
site distribution boxes tp the Equipment. 


भे Te provision of other casual lsbour,ifrequired. 


Í| The provision of adequate workshop, ofico and secu storage files. 


‘The provision of any sare pats and special tools of tst equipment foe. 
the Equipment in the possession of the Buyer on tip condition that the 
Seller shall replica, m ло cos to the Buyer, any spe pars provided by 
the Buyer ndecthis sib paragraph without undi: 


6.14 Dung the ctlibation of the Equipment, the Seller shall have ७००७७७ to the 


avilailiy of the necessary utility services such as electical 
‘addition, he Sellar shall be afforded, Bee of charge, use of thei 
repair fachities of the Buyer, rd the services of the Buyer's ретті, during insulation, 
calibration and Site Acceptance ofthe Equipment, 

615 Afer said installation and calibration, the Seller shall ofer Ще Equipment to the 
Buyer for Site Acceptance. 

6.16 The Buyer shall check to ensure that फर Equipment will sill aecomplish the pss 
‘completed during the Plant Acceptance. Sie Acceptance Tests uration shall be in 
accordance with he specific periods sated inthe Acceptance Test 


617 The Seller shall, is soon as practicable after the seid verf 
‘verification to the extent that the Bayer is not impeded or 


verification, сост any Deficlenic of which не Buyer shal sve nce the the Sellor 
supervisor Aer correctos, the Buyer shall be afforded such itil ie as may ba 
agreed to repeat any unsuopessfil tests together ith ary other tests m those included 
in the ATM) nsoessay o confinm tat said Deficiencies have bee] селей and that 
‘previous successful checking has wot bem affected, 


618 Upon compltin of said verifcaion 6 Buyer shall 
Acetane Certificate evidencing such pion and ting any 
bs cert by the Seller within such period क may be पडी 


6.18 Such Sie Acceptine shall take place within de period indi 
Schedule zs such period may be extended pursuan: to Clause 7 
Del). Tn the event the Buyer shali use the Equipment fo mainit 
shall br deemed ta have occured and the Ste Acceptance Certif 
Forthwith and shal Бе effective Не date था wich the Buyer int u 
ning. 


620 ७ the event that the Seller is required, under the teras of this бапка, to support 
The Buyer in achieving epproval or qualificatioa by a regulatory bod such support shall 
consist of the supplying of the equipment and services described ij e Specifications. 
"The Buyer shall offer the Equipment for such approval or qualificatipa within ewe days 
of completion of Site Acceptance. The Buyer shall notify the (сехии Cerifying 
Auhoritks with the necessary advanced period of time in su a way dut the 
‘erificaton of the equipment cam be commenced within reo days fg RFT. Should the 
Conifying suthorties nat be present at site within one week after RFT, then tbe Seller 
shall be entitled ७ ful payment of the milestane corresponding to Ste Acceptance, and 
the Seller shall be ended to send back its pasormel to its county, however, whenever 
the Certifying Authorities are availabe for the qualifying process, d Seller shall provide 
agsin its assigned persomel subject по the Boyer paying for the oottesponding Airfares 
(еко ways) from the county of origin. 


CLAUSE? RYCUSABLE DELAY 


ТА The Seller shall not be in wean of any of its obligations unde this Contract whan 
irs to perform or delay in performing soy obligation is due 
forea majeure, such as war, serious fire, typhoon, earthquake, Пордв ard other cases 
‘which oould not be controlled, avoided and overcome, o ober mor ation tht both 
parties agree as being force majeure or othe any circumstance 

Ge parties. Such causes of failure to perform or delay in perfonping шу obligation 
sll be verified by an independent third рабу. [n the event of sbch failure or delay, 
the time fixed for the performance by the prevented party of any obligation 
whatsoever imposed in the Contract shall be extended for a period not Inger Вал the 
period sud thoit effects thereof persist. However, the party shall use all 
reasonable effors to minimize the effects ofany Excusable Delay Hereunder. 


“v 


72 Withas limiting the generality of the provisions of the forego 


fellowingeauses shall be deemed to be causes of Bxrussble Delay: 


जे the Seller shull not have received the necessary 
technical information on or before the applicable Fr 


owever hat any suck cause of delay is beyond the Seller 
ad not secasiond by the fanit oc negligence of the Selle, 


received by the Seller prior ta the respective Receipt Dat 


लेण्या the entry in Customs of the Equipment ard its. 


shall considered as an Excusdble Delay and shall entit 


extension of the RTF date for а period of time equivale 
the delay 


paragraph, the 


йаз and other 
Dates, provided 


the Seller to an 
to the duration of. 


73 The prevented party Най) advise the other party promptly of any Anticipated or actual 


dely абейор Deli 
information and the anticipated extent of any such delay. 


ог Site Acceptance together with anj relevant detailed 


24 Whe the pd of xo Delay it lee ee ed and ty (120) das 
the Parties undertako to consult with esch other and use all reasonably efforts to mitigate 
36] damages or losses fred ав а result of such Excusable Delay:| Should the Parties 


‘beunableio agree upon s revised basis to proceed, either Party may: 


naice terminate tig Contract. The parties hall determine 
‘wih Clase 24 (arbitration). 


CLAUSES CHANGES 


ह. All amendments, supplement and sltentions to the ers mid conditions of the 


present contract shall be made in writin fom end signed 
Tepresentives of all paries upon agreement reached between 


by the authorized 
jat parties through 


‘consultation. They shall form integral parts of the present contrad and have the sume. 


force as he contac itself, 


82 Every Change Order shall be in writing sed sigred by both pares ant shall se ford 


im deta the effct of the alteration on the Specification, 


performance, design, scceptence datas and inter-changeatility o£ 


delivered or to te delivered or any other atur subssntive to (his. 


EI 


tal Purchase Price, 
pare parts whether 
human. 


83 The Seller may without the Buyer's approval, make | 


minor changes and 


corrections in the Specitietion es it may deem appropriate to eomred emors or improve 
the Equipment; provided that such changes shal not adversely affect dhe Total Purchase 


Price, 


funcional characezistics, performance, inrerchangesbiliy df spere pans, or 


diminish he «хвале of simulation ofthe Айс as such sinult is required under 
"his Contac, Notification of such changes sil ie given to бз buyer pon request 


CLAUSE? TAXES AND DUTIES 


9.1 АП tires and duties in connection with and in the 
levied by Chinese government on the Buyer in accordance with 
shall be borne by the Buyer, 


92 All бика and duties levied by Chinese goverment on the 
‘with and in the performance of the Contract, aocarding to Chi 


of the Contract 
tex laws of PRC 


ler, in connection 
tae aws and the 


agreement between the govemment of the People's Republic bf China and the 


government ofthe Seller's оошу for te eipoaal 


се of double taxation and 


the prevention of fiscal evasion with respect o taxes on income, sil be bome by the 


Seler. 


‘The Buyer is legally obliged to withhold, ss required by Chinese tax laws, certain 


amont of taes pro rata each turable payment under (his Contract. 


Vd pay them to the 


relevant Chinese tax authorities, Upon recep: of the tax receipts ished by the relevant 


Chinese ux authorities for the aforesaid witholding taxes, the Bi 
the Seller without undue delay. 


fer shall forward to 


93 All tres and duties arising outside PRC in connection with and in performance of 


the Contact shall be bome by the Seller 


CLAUSE 10 SPARE PARTS 


101 The Seller agrees to make available similator spare pars to 14) Buyer for a period 


of fifteen (15) year боп the dete of Ste Acceptance. 


102 The Total Purchase Price includes the amount 680070000. 
ater than seven (7) months prior ta che expected shipping date 


spare pans. No 
[the Equipment, the 


Salier shall submit am Ен) recommended spare paris schedule] of long lead items 


individually priced, No ister than five moms after the Effective 
submit a priced list of reommended simular spare componens 


ate, Не Sefer shall 
Вой ins shall 


represon the Seller's recommendations of spare parts to support (је first two years of 


operation and maintenance of the Equipment For lang lead tems, 

orders within thirty (30) days of receipt of the Sellers recor 

spice pars required by the Buyer to be delivered to the Buyer wil 

order to support the Seller's recommendations for spare paris, 
En 


(a 


Buyer shall place 
lation for any such 
the Equipment. de 
Seller shel, upon 


request of the Buyer, review with the Buyer the basis for each spare patt recommendation 
in relation equipment design, construction and past pare ports expafince 


103 Subject to the warranty provisions in Clause 13 CRaxranty) the Bayer has the right 
то parchass standard commercii parts Кога third parties without vicltion of any af the 
terms of this Contact 


CLAUSEH PATENTINFRINGEMENT 


11.1 Subject to the conditions hereinafter set फिती, the Seller 
the Buyer against any асіп, damage ए loss addressed to the Buyer 
inšingement or claim of any irfringenent of any imllectusl 
Equipment 


113 The Seller shall only indemnify бе Buyer in respect ofthe ў 
of eny infingement, of atent by the soorssocts, equipment and 
exclusively to the Sellets detailed design, bu! incorporated into 


provided, in each case, that the ind 
supplier shall be assignable tothe Buyer. Tic Seller shall use all 
bin from its vendors end suppliers the most favourable pateat in 
the Buyer hereunder. the Seller shall saroe to provide the Buyer, 
patent inkingement clases for special vendors, if any, вв eont 
sgreemeris with hose моб. 


113 The Seller shall rot be fable with respect to any actual ar alleged infringement 


unless: 


3) Suit is commenced against te Buyer for in t or the Buyer 
receives written clit alleging infingemerx, and ip Buyer gives notice 
in writing to the Seller within en (10) days дет cement of such, 
suc ar the receipt by the Buyer of such writen clei] asthe case ray bez 
and 


b) Ge Buyer shall assist Не Seller and shall use all рвет efforts, in full 


cooperta withthe Selker, te reduce (otherwise tida by fost of the 
article in respect of which the infringement is сдала) royales, claims, 
damage: and expenses involved and promptly fulishes to the Seller 


copies of ll dats, papers, resorts and other босаў 
possession, такта) to resistence ог defence again suc claim or suit, 
and the Buyer retis fom making ny payment амі fom: assuming any 
‘obligations, expenses, damages, ९०४५ or royalties for which the Seller 
maybe asked to respond 


within the Buyer's 


©} Tie Seller shall be enabied and entitled to conduct negotiations concerning. 


m 


or defend say action ir respect of, any clam or allegation and may 
choose to negotiate and defend either in its own name oc that of the. 
Byer. 


11.4 The provisions of this Clause 11 shall survive the expiration ox termination of this 
Contract and shall continue in full foree and effect notwithstanding sach expiration or 
termination 


CLAUSE 12 INDEMNIFICATION 


1211 The employees of ऐड Buyer andthe Seller will remain employes 
Companies for ай риров during the carying out of 
‘Contract. Each party will сапу Workman's Compensation and 
Insurance with respect other employes опу. 


hof their respective 


122 The Buyer will indemnify and hold the Selle its officers, agent, servants and 
employees harmless Bom any and all bas danage, Бабу, cost or pense which may 
bo sire or inenrred by the Buyer णा üw oficere, agents, servants br employees of i 
Buyer, arising out of the acivitiescanied ou by the Seller under this Contrat, or the 


fumishing of services by Ве Seller for the Equipment, miess. by the wilfot 
miscondost or gross negigenceof ths Seller, is officer, agents, serves or employees. 
123 The Seller will indermify and hold the Buyer, its officers, gents, servants end 


enployecs harmiess from any and ай loss, damage, ability, cost or expense which may 
be suffered or incured by the Seller or the officers, agents, servants pr employees of the 
Seller, arsing out of the activites cared out by the Buyer under fis Contact, or the 
Furnishing of services by the Buyer for the Equipment unless by the wilful 
misconduct ot goss negligenet of the Buyer, ts oficers, agents, senfants er employees. 


124 In oomection with the performance of tis Contract, esch par 
for direst damages caused by bis Ва vo third parties 
imprudence, neglect or want of skill. 


(CLAUSE 13. WARRANTY 


warrants that the 
Equipment (exetuding the Buyer's Pumished Material) willbe free ff Defeets in material 
and workmanship and from Defects or faults in design, in so Ear as the Equipment fails to 
meet the requirements af the Specification. 


132 Wih respect to defects in Equipment parts, be Seller’ abili is liited to making 

good by replacement, or at the Sellers option by repair, Defects wikich under proper use. 

appear therein, within a period of two (2) year afer he dats of signing the Si 

Acceptance Cortifieate, except that with respect to Aireral Pars] Approved Data and 
а 


‘expendable and consumable pars, the warraties provided shall bẹ resticted t chat 
provided hereafter in this Clause. 


132 With respect о कापी Pats and Approred Dala and expendable and consumable 
parts the Seller stall assign апу varies obtined frm it :пррвевно the Buyer the 
‘extent that such warantes shall be assignable b the Boyer 


13.4 For purposes of claifiction, the projecte calde ray tubes 
However te Seller aires to provide Не Buyer with the warranty 
and this only on those cathode ray tubes iitaly installed on the Eri 
the Buyer. Should the specified brightness of my projector cathode 
in The Specifications, па be achievable, then the tube will be rep 
price below 


Sar tds tran T म беа rn] 
‘then applicable Price Lisi 
EI" ] 9 1 
510 120 d 35 
12107204 EA 
esas — | TS 
From 366 d 1006 


135 With respect to Defect caused by алу software or Approved Dats, the Seller's 
responsibility under waranty shal be limited comeing th define 
‘been raised by Buyer in he Plant or Sie Accepimoe certificato that 
the Equipment. 


The sbove warensies shall not apply to Defsts in the Equipment arii 
isuse or abuse by the Buyer's personel or from tht Buyer's ire to 


136 The Buyer shall return Equipment pars, which ще alleged bo bo defeatve to а 
Tocation designated by the Seller. The repaired or new Equipment 
зо the Eod User 's Training Facilites if the Equipment part 
hereunder, All the expenses shall be bern by the Selle. 


CLAUSE. LIMITATION OF LIABILITY 


14.1 Notwithstanding anything contained in this Contact o he со 
по be listi under any cizeumstances जि; and be Buyer shall 
harmless fom, any special, consequential or iidental damages includi 
to any oss of revenue or profits, ot any other costs, or damages in 
any tied party ав s result of or arising oul of any lack, or toss of use 


142 Notwithstanding anything contend in ttis agreement to the 
in zo ever have any liability for indirect, consequential, incidental, 
or special damages (in tort, contractor otherwise) under or in 
Mere parole, 00 event shall Seer bave any Habit or amy 
‘Gncluding, without imitation, ls revenues oz lost profits) acsing o 
cor in any way relied to the equipment or any components, othe 
‘on same, or for any loss, damage, or expense directly ас indirectly 
the equipment or апу conponerts or any inability 19 use them eit 
combination with other equipment o materia, or fom any other 
had been aivised, knew or should have known of бо possibilty 


‘separately oc in 


143. Sells maximum smount of liability under this Contrast, including the indemnities. 
provided hereunder, for any resson whatsoever, shall be limited to d maximum amount 
‘equal to, and SELLER shall in no event ar circumstances be Bp in excess of one 
hundred percent ofthe ‘Total Purchase Price plus interest at he samalrate as the Spanish 
Government Loan paid by the Buyer. 


144 The provisions of this Clause 14 shall survive the expation of termination of this 
Асат ard shali continue in fil force and effect notwitastanding such expition or 
termination, 


CLAUSEIS LICENSE TO USE PROPRIETARY SOFTWARE 


| 
151 Nowa Це spay of Modi Зейн ad oin 1 iss es, 
the Buyer acknowledges that all rights in the Proprietary Softwfe and information 
remain with the Seller. However, the Seller hereby grants to the Guyer, subject to the 
rioting Set out in this Clause, a personal, non-exelusive, пета le сме for 
ns long as the Buyer operates ће Equipment ad complies with the ferms herein, to use 
the Proprietary Software snd Information solely for the exeocffon of the Buyers 
okligstiovs under this Contract for the operalon and maintenance of the Equipment, the 
consideration of such liom bring included i the Таш Purchase: 


152 The Buyer shall use all reasonable efforts to ensure to ensurelthat the Proprietary 
Software and Information relating thereto shall not be made avdifable or otherwise 
disclosedto any third party without the prior written consent of (he Selle, 


2 


( 


153 The Buyer shall be able at elf times to secount for atl | E the Proprietary 
Software and Information which are required tobe made lo pert Издаден use in Не 


petition and maistenanes of the Equipment. 


154 In the overt of a breach of the Provisions of this licence, 
‘writen notice to the buyer and the Buyer shall have fifteen (15) days} 
TE the breach is па made to permit its ciem use in the operation. 
the Equiprent, 

15,5 With respect to third party proprietary sofware, provided under 
вто Comers, the Buyer shalt hold and 158 proprietary sof 


limitations required by any stmp(s) legendis) or proptitary s 
therein. 


155 The provisions of bis Clause 15 shall survive the expiration 
‘Contract md shall continue in Fill fore and effect notwithanding| 
terminate. 


CLAUSE1ó PUBLICATIONS 


161 Unkss the Sellers consent in writing i firat obtained, none 
documentation, manuals or data the owmershig of which vests m he 
provided under or in furheramoe of this Contact shal be reproduce) 
such publications, documentation, таи or data ror any copies 
shall be шой by the Buyer or released ont of the Buyers poss 


Selle shall give 
lo oure the breach. 
maintenance of 


in furtherance of 
subject o the 
"s contained 


termination of thie 
such expiraion or 


ғ the publications, 


and wich are 


‘contents thereof be divulged by the Buyer 10 any other person, irm or corporation, 


exem: | 


Ü For tho use of enabling the Buyer to operate and malian the Equipment; 


i) To a Buyer, esse or tansfere ofthe Equipment 
such Buyer, lesee or transferee shall hold and 
documentacion, manuals and виз subject to the sa 
imposed upon the Buyer by this Clase; and 
‘express written Contract in favour of the Seller soto 


aforementioned publicatios, documentation, manuals and data 


162 R is expressly umdersood ani agreed that क्षी pi 
Seller orthatthitd Party asthe case may be, md thatal such pub 


ded, however, that 
such publications, 
intions as those 
"have executed an 


copyright of the 
reserved unto the 


ions, documentation, 


mental and daa in whatever form Applic hereunder by tbe Sell to Ë Buyer shell 


not be звания, discooed or used by the Buyer eatept as herein 


хевду ретуш. 


163 Except as herein provide, it is further expressly understocd and agreed that the 
provision of publicarioas, documentation, munuals «с data does not permi, nor provide a 


Tense ७, manufacume orto Lave manuhienred any сай, eo 
2 


shi, system oreet 


p 


Contract and shall continue in Sl free and effect notwithzanding such expiraton cr 
termination, 


CIAUSEI7 KEEP CURRENT 


the Aircza on the fidelity of simulation, whether the changet arc init 
‘Manufactures or by the Boyer. The Seller shal, on receipt of a Purchase Order 
am the Buyer, make tke necessary computsions and d 
wih. the Sellers exclusive design 10 keep Не. Equipment 
Simulation, as the same may be altered by the seid changes, The 
for this service shall be a reasonable rates, nd in exoess of these i 
for similar types of engineering and computation servos. 


CLAUSEIS CONFIDENTIAL NATURE OF CONTRACT 


181 Bodh partiis, ther servants, agents, representatives or 
cenfidental this Contrat and any Contract supplemental beret 
conditions and shall not at any time unless required by law disclose 
thereof to any other person or body without the consent of e other 


182 Бай Party shall protect the confidentiality ofall informatidhi in whatever form 
provided by the othar Party, orla which the receiving Party obtains фовзв by vite of its 
performance under this Contract, tha ether has been identified भी confidential by the 
disclosing Party от by its nature warrants confideriat treatment, | The receiving Party 
sll use such information only es it may be required for he paises ofthis Contract 
ard shall nc dile ito anyone except its enployees, consultants pr advisers who have 

í cooing 
undertakings at least as stringent & thos: contained bere nondisclosure 
obligations shall ao apply to information this or becomes public Нона по breach of. 
is Conrad, is received fom a third party fee to disclose i, isindipendmiy developed 
by the receiving Pasty or is required by law to be disclosed. Cohfidetalinferation 
shall be returned to the disclosing Party uponis request. 


2 


p 


CLAUSEIP TECHNICAL TRAINING AND TREATMENT FC 
PERSONNEL 


THE BUYER'S 


19.1 The detailed conten: and description of he courses and tirikg documents arc 
stated in Exhibits A, C and E, 


192 In the course of the Technical Training, he Seller shall des 
{qualified technical personnel to reader technical instructiors to the|Buyec’s technical 


personne! and explain all the technica] issues the Buyer's techridal personnel may 
‘onttont in performance af he Contac. 


193 The Seller shall submit the preliminary training, program f 


the Buyer for 
confiemation three (3) months before the taining starts, One (1) 


[month before the 
sex, birth date, 
nationality, occupation and specialty. The final training program s 
Parties through consultations sccarding to the actual need of thi Buyer's technical 
personnel 


the technology, 


explain in detail to the trainees the operating regulations and pribauticnt for work. 
Details fr mining sal be as set forth in Exhibit F 
195 The Seller shall provide Ве Buyer's technical personel fice pf charge wih tst 
instruments, tools, techrical documentation, dswings,refcence dita, working clothes, 
जोड? wear and oiher necessities as well as stable fice rooms during hele mining 
period. ! 
196 The Seller stall assist the Buyer's ‘echnical personnel Ü dealing with all 

ities of obtaining visas for eny and exit es well as thet ay ia the Seller's 


CLAUSE 20 PROGRESS REPORT 


201 Commencing опе (1) month after the Effective Date and fontinuing until the 
Equipment is offered foc Plant Acceptance, the Seller shall isate monthly progress 
ports tothe Buyer providing information onthe cota Equipment, 


202 IF requested by the Buyer, progres review shall be held at 10400 and time to be 
agreed upon by бо Parties. | 


CLAUSE Л ASSIGNMENT 


21.1 No assignment of any tight or obligation under the Contr shell be made by 
aster pany to athird party witha the previous witten consent e le eher pariy. 
2 


9 


Ap 


e 


CLAUSE? WAIVER OF DEFAULT 


22. The lure by either Е 
Contra, orto require at any бле the performance Бу the other 
provisione hereof, shali in no way be construed to be a waiver of suc 


ions of this 


itr of any of the 


[provisions sor in. 


any vay, affect Ше Validiy of this Contrast or any part thereof, or right of the said 


Party thereafter to enforoe each sad every such provision. 


CIAUSE23 TERMINATION OF CONTRACT OR OF CERT: 


23, The Buyer may, witout prejudice to ay other remedy for the! 
тавата breach of Cormac, by written notice of и sat io 
the Contre in whole or in part, ifthe Seller, ater a period of hry 
cae such breach rte vm notice. | 


a) fallsto deliver the Contract Bgujpment and/or Technical Dod 


OBLIGATIONS 


les following 
Selle, terminate 
(30) days docs not 


imcntation within 


10 ften) months after the scheduled delivery time, discodtiog the periods 


covered by Force Majeure or 


b) fails to make the Contract Equipment each the minimum ley of the technical 


peviormance and guarantee indices specified in Appendix 10; 
a) falls to perform any other obligations under the Contract 
thenof, and docs not remedy is Ве with a period of 
receipt of the боба notice from the Buyer. | 


232 Eithe party my at any time terminate the Cornet, by giving 
other parti in case the other party becomes bankrupt аг insolvent. 
not prejudoe or affect апу other available remedy. 


Kost minor pars 
(Ging) days opon 


itten notice to the 
termination shall 


233 Intis eventthe Buyer terminates Ње Contract in whole or in part, Ве Buyer may 
procure, yon appropriate terms, tho equipment, doses शातील tha servie similar 
to those mdelivered and/or unperfirmed, end the Seller shel|be liable for any 
reasonable exces costs, Nevertheless, the Seller stel continue performance of the 


‘Contract o the extent not terminated. 


(CLAUSE 24 ARBITRATION | 


241 Anydispute on the interpretation, the application, ос the 
and which cannot be amicably settled between the Partes, shall 
arbitration in eecordance with the Rules of Aditration and 
driermaicnsl Chamber of Commerce, The aibitratíon court shall 
the applicable law shall be the Swedish Law. 


(> 


242 Notwithstanding say reference to arbitration, both Parties 
perform ther respective obligations under the Contract unless other 


(CLAUSE 15 “TITLE AND RISK" 
25.1 Seller shall retain titie and all interest (including all applicable: 


The Equipment, The Buyer sgrees to coopeste with Seller and 
requesied by Seller that may be reasonsbly necessary to show 


Notwithstanding the foregoing risk of loss of or damage to te Equipmet and 
deliverable Associated Tems за! pas to the Buyer at the time the Equipment and 
‘deliverable Associated Items are delivered D.D U (Per Incoterms 200) Buyer's Training 
Facility. 

252 The Buyer hereby agrees to hold Seller harmless, subsequent Delivery, frm any 
direct damage to the Bauipment, unless caused by the negligence of ell. With mspect 


to any “AU Risks" or other direct damage insurance obesined bj 
Eau Ше Buyer hereby agrees to include Seller xs an additional 
insimance policy with respect to wod to be performed hereunder, 
cause the insures to wave all rights nf subrogation by th in 
Йо, agents, servants and employers, unless caused by Ве veg 
Buyer shel, if requested by Seller, provide to eer a certificate of 
to eiue issued in accordance with the ерір. 


253 Upon Sito Acceptance and payment in БП of the Total Purchage Price, Seller shal! 
issoe Buyer a bill of sale evideacing the transfer of tile to Buyer (egeluding those tems 
provided under License) ond payment in full by Buyer. 


CLAUSE 26 MISCELLANEOUS 


261 This Contract constitutes the entro agreement between the Pafties snd supersedes 
ani cama all prior epee, options lam корны, Contes, 
understandings and connects whether verbe or writan, bet aris hereta or 
their aged, wit respect to orin conection with any of tha matte or things to which 
this Contact applies or refers. 


262 The Ges to the Clauses in this Contract and in the sd Exhibits are for 
convenience of reference only, are mot part of this Contract, and shall rot in ary way 
affect the interpretation thereat. 


263 Nether Purty shall have the right ७ за off the amount of ahy clim agains ihe 
ater Paty arising out of aay trmsectios or occurence not ponnected with the 
performance or breach ofthis Contract, against any liability or due or rising 
чийа this Contact 

а 


264 Bach Party represents and warmantsto the other Рабу that 


Ü tis acoeporation duly incorporated and validly existi 
the jurisdiction indicated inthis Contrast, 


ander the lows of 


d) त entering into and performance by ¥ of its obli 


265 The Seller shali be responsible to present tothe прргорвие ins 
‘export pamit applications and to make every effort reasonably 
such documentation is processed diligently. 


266 860 Parties ages to investigate the posible аррісайф of set-off made 
angers conneztion with this Contract. 


Tutal Purchase Price. Upon such reimbursement, Ше to the Equipment, and Associate 


Items shell seman with the Seller 


273 The sole right of the Buyer in respec of inexcusable x fn achieving Plant 
‘Acotptance shall be expeesly limited 1 liquidated damages as prodided be under this 


Clause, 


274 This Clause is made expressly subject he pr 
Delay} and Clause 8 (Changes) hereof. 


isiens of | 


275 Buyer hereby grants the Seller a grace period of thirty (30) 
requiring payment for liquidated damages. 


CLAUSES EFFECTIVENESS OF THECONTRACT 


281 After the Contract is signed by the authorized representatives , f 


use 7 (Exousable 


forking days before 


the two Parties, the 


two Paris shall apply b their respoctiveeuttoctes for the ctiain. The ater date of 
spore shall be taken as Ше Effective Date of he Contac, Howser, cammercemeat 


Date (Tol of the performance schedule cannet happen but at noti 


of final release 


Di Dawn Papen ty e Bayas Dk заика wih al Бе fomite ore. 


Banking Agreement between the Insituto ds Credito Oficial (S 
Bank 


282 This Contract shall come into fore subject to he following 


0 and the Buyer $ 


nations: 


> The coming into force ofthe Financial Agreement signed beeen the two 


‘Governments. 


» snot ve Cth md eel arva el неа 
| 


‘the Seller's Bank and the Buyer's Bank, 


“The approval ofthe Contract by the Government Auhoriti 
‘The payment by the End user ofthe export credit insurence! 
and as required. 

Thn Performance Bond covering 10%6र्ण the ital Contract 
recived by the Buyer from the Seflerand found in order (S; 


v мм v 


Баъ 1 


283 Бий party shall inform the otter of effectiveness of the 
and confiem by registered let 


» 


‘The coming inta farce of the On-Lening Agreement betwen the Buyer's Bank 


the country. 
ICESCE) policy if 
rice bas boen 
imen as per 


| 
rac by fax or email 


‘The Buyer: China International Tendering Company | 


Address: Genertes Рига, No. 90 Xisanhusn Zhonglu, Feagtai Аск, Bejing 


Post Code: 100055 

Fax: 0086-30-63348541, 63348542 

Tel.: 0086-10-63373573 = 
Authorized Representative: 


Signing Date: 


The Enduser: Air China Limited 
‘Address: Sout Terminal Capital International Aiport, Beijing hin 
Post Code: 190521 

Тах: 0086-10-64598102 | 


а 
Tel: 0086-10-64599801. 
ized. ALA 


The Seller: Indra Sistemas S.A 


Address: Cale Mar Egeo, 4. Poligano Industral 1°1 28830 Sen Femando de Henares, 


Spain 
Tax: 0034-91-626 9076 4 
Tel.: 0034 -91-525 8632 


‘Authorized Representalive: В 


ç 7 (signat 


1 


a 


ming Date: „9 3 222 


EXEIBIT'A. A" 


SPECIFICATION jor A320 EES 


n 


EXHIBITA-2 


SPECIFICATION FOR A320 FID 


зз 


D 


EXHIBITA-3 


SPECIFICATION FOR B737 FTD 


м 


EXHIBITA-4 


SPECIFICATION FOR VISUAL SYSTE! 


з 


Е "в" 


FREEZE DATES AND RE 


19 DATA FREEZE DATES 


1l Ait Coafguration Deis Freeze Date 


Tir ate by which all the Approved Data defining the configura 


sod location of ali 


Ais Pars, Aicnff-vendor instrumens, panels and equipment afl be supplied te the 


Seller आए corsidend frozen: ॥ 
12 Aisma Sveen Design Dua Ersa Duis 


| 
Ti dete by which al Approved Data defining the Aiterft 
‘i be applied to 08 Seller and concidere froze: 


з Азтай Sens Ceca Dia Freeze Date 


‘Toe бше by which all Approved Data defining Aira 
plied vote Seller and considered frozen: 


14 Aicmil Pefommanee Data Freeze Date 


то 


वमर वी 


то 


opsion vill be 
тв 


Te dae by which क्षा Approved Des defining the Aira иеквигинасо design 


characteris wil be supplied to he Seller and considered fozen| 
| 


15 Arai Peformance Checkout Dete Frome Date 


то 


‘Te date by whichall Approved Data defsing te Aira performans will be supplied. 


tae Seller aod consideret frozen: 


16. न Wine Dia Frees Date 


то 


‘The две by whichall Approved Data defining the Alert wiring ill be supplied to the 


Baler and considered вот 


V3 Ako Avionics Dua Freeze Dae 


To 


‘Te date by which sll Approved Data dening te Aircraft avin wit be supplied to 


de Seller en considered frozen: 


14 Radi Ais Station Dura Free Date 


т 


Tie dite by which the lis of rado statins end deir prametez equi by Ва Seller 
focprogrcusing wili be provided to the Seller by the Boyer and apasideced rons: 


E 


( 


1.9 Балазе Байте СЕТ. Page Content Freeze Date 


Е 
Pages and functions, and considered toze: 


Liu Ste Data Ferre Date 
Tre бие by whieh था 08 Buyers site eot бойо and Фа] 
slc icing drawings win 4 (fom) weeks ar Bet 


stall alsa provide fna information on foa lcading вод pose 
supplied Information shall elude exiting бое обуп capability 


finan. Layout drawings will be provided 10 the Buyer in edviloe forthe Buyers 
son nice) weeks afer Evie Du, чиктер = pea Buyers 


1.10 Colour Scheme Freeze Date 


“The date by which he Flight Compartment exterior colour 5: 
the Buyer and supped to бе Seller and considered frozen: 


1-12 Malfuretion Definition 


Fall CRT play 


то 


ill be considered 


Date The Seller 
The нее 

bie 

16 weeks To 


will be seeded by 
B weeks star To 


‘The dae by which the deGnition of all malfunctions (Валіна a software) shall be 


provided by the Buer to the Seller and corsdered frozen: 


1.12 meer 900५ Configuration Freeze Dale 


"The dao by eich he Buyer will approve the physical legen of! 
and same shall be frozen. Proposed Мау drenings for Већ 
provided by the Seller for the Buyers evebmtion, ICs ako the 
amd couai nomenclature ап be en, This sell inde and 
ani definition of operation 


1.14 Acance Test Мина Foz Date 


то 


errors Sion 

айу sal be 
by which ऐंड panel 
panel eanfigaatinn 


To 


The schedule covering the activities еа to полза! Contract свине Accepiance Test 


Manu sas foltows: 
(a) the seller submit бай ATM to the Bayer 
(09 the Buyer advises the Seler of comments 


(6) the Selle e-submits draft ATM tothe Buyer 


T 
30 day iier To 


4 teks after recep of Bayer comments 


(d) Morel Contact reached on final АТМ. 


4 weeks afier Selif esr ай ATM 


» 


c 


115 


136 


т Tuning Freeze Dae 


ova Tet Guide Preez Date 


“The schedule covering the activities leading to munai | ah the Approval Test 


Gue is as follows: 
GJ The Seller uberis dra ATG tote Buyer. 
(5) the Buyer advises the Sellcofonmaens 


(0) Be Scllerre-submits бай ATO to the Byer 


4 wed ar recepi 
4d) Ми Contract reached on final ATG 


T 


230 days aher To 


af Boyer comments 


A veris aer Sele tones draft АТМ. 


Зишт собрана зеш: Dats 


‘The date by which the interior hore rangement of he 
physical amangomanis of ६८ teiar ation and seat, сіва: 
layout of all components ef the imitate system as insalled i 
fwen, Proposed layout drawings for ach of the Вейи 
Soler for te Buyers evaluation __ weka afler Efetue Date] 


ached on icing details 


cosi ixhding. 
and te physical 
cockpit, hall be 
be provided by the 


To 


олат MAANI 


Trining options, if my, sille to be arise by the В 
bdore fis date.. 


E 


select. on ог 


20 weeks ies To 


20 RECEDT DATES 
21 Андрия. 
Albus Aceh KB 132 


23 mera md sonics 


ISIS Part Number 0162110804 required apm arrival of he A320 


E] 


6 mathe afer To 


ए mam afer To 


| 


EXHIBIT"C" 
ASSOCIATED ITEMS 
PRICE FOR A320 SIMULATION EQUIPMENT FES mi FTD 
Sel] Neme जक | क | Quantity kad TERMS | Total Pres 
No Specification 
| АВ foll Hg nd š EURG| |DDU — 11259500 
Simulation levd D Specifcaion, Съепеба 
standard 13242 ° |А320 РБ "33४५३६ 
laine + 108 + ATSU 
+ Fire Suppression 
options. 
Tropos Ма System [Indra | Ed Dou — 1314390 
Specification, Chengdu |з гар 
VISUAL 
[AP light Trang dra a Ed किए. #छाछ 
Device, Level 3 | Specification, Chengdu 
including Visual + 2° (A320 PTD 105153 
engine + ISIS срив 
and on the job training 
рока: ss, | 1688700. 
engi 
B iwa m | DU — [866000 
Specification, (Changin 
Addendum 10 
3-1 | Special Tools ars | [^ [DDU ree of orgs 
Specification, [Chengdu 
[Addendum 11 
E] Canmissoning. iid r | Dou [110000 
specification | 
ET inspection Indra F | [pn P рог | 500 
ET паша: FES Д BDU [нео charge 
Simulator Maircenance 
+ Visual System 
[Maintenances +DBMS 
taining 
E2 | Additions raining | Indra m i एए [पिळ 
second set of training | Specification 
courses [Addendum 13 
T | Techical Services [Indra | Pr | | Free of charge 
specificato, 
Addendum 12 
E 
06, & 


(72 [Field Service Engineer [inia | EURO | |DDU — |Free of ohare 
specification, 
| Addendum 12 
[Total Price (excluding EURO | [DDU 175524006 
Data Package and 
„Айгер Part 00 


(Note: Data Packages software and Азтай par kit to be furnished by Buyer) 


R) 


а 


R) PRICE FOR B737-600 SIMULATION EQUIPMENT 


ва Name of Equipment Медал ъв 
No. Specification | Quantity t | Omexy | Том 
Price 
ü AG Flight Training а DD} = [2561000 
Device, Lerel 5 including | Specification, PEK 
p B77 FTD Capi 
be 
UPS Tal, BITE, БР DU. | | XE 
dm ° malimcons Specification, PEK 
(10), 4 engine rating, [8737 TD Capi 
ване! “station, VSM Ai 
and Airraf seats 
Subtotal: [कठ jaan 
ü Special Tods Тоба EURO छि म 
Se, charge 
LAdicndun 11 | 
3 Commissioning Тава. EURO |50000 
Specification 
F | जु E EURO — [280000 
pocification | 
| Hip FTD Simulator | Incre МА ало [Eee ай 
Maintenance Specification chang 
Addendum 13 | 
B8 Hc Senes о A | Free ज] 
Specification, charge 
Addendum 12 i. 
"Тов Price (вой including E 3.118000 
Data Package Software | 


Note: Data packages software to be furished by Buyer 


4 


2 


EXHIBIT" 


BUILDING REQUISITES 


Refer ta paragraph 14 of the technica) specification for A320 FFS 
Roe to paragraph 10 ofthe technical specification for B737 FTD 
Rafer to perngrapk 11 ofthe technical secificaion for A320 FTD 


C E 


EXHIBIT "E" 


BUYER'S FURNISHED MATERIAL. 


॥ will be Buyer's responsibility e acqui 


ion of he following: 


1. Date Package for з A320 FFS Level D, Standard 1.32 | required at 


To 


3. Data Package for EFCS required ar To 

4. Data Package for FWC required at To 

5. Generic Level 5 Data Package for A-320 Flight Trai 
engine required at To 

6, Generic Level 5 Data Package for A-320 Flight Training 


Engine required at To 


2. Data Package for A320 FFS Level D Supplementary engine r 


ата 


Device wit one 


Supplementary 


7. Generic Level 5 Data Package for B737NG Flight Trainidg Devico wih one 


engine required st To 
8, Абиз Aircraft Parts Kit, standard 132 as per the Table 1 


no later than 6 months zer To 


exhibit 6 required 


9, ISIS Part Number C16221DB04 required tpon emival Af the A320 FFS ir 


China 


Seller vä assist to the Buyer in the specification of the items in oder to assure that the 


t 


items will coraplain wh the raining requirements. 
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c 


EXHIBIT F 


TECHNICAL TRAINING COURSES: 


4329 FFS AND VISUAL MAINTENANCE TRAINING COURSE | 


9 weeks of maintenance tmining course willbe performed 


facilities. 
The FPS maintenance maining course will be performed as per the SELLER new 


training standard, Two sets of the mentioned course will be provided | 


There will be 1 people amending to each course, Interpreer provided by 


PURCHASER will be weleome to provide translation services. 


4 weeks of vital raining will be povided for 4 people. 


A310 FTD TRAINING COURSE 


On-the-Job taining during 1 week will be provided to the end user 
during installation and acceptance phases. 


B737 FED TRAINING COURSE 


sit (Chengdu) 


[IST ЕТО Мое maining murs wil prb mel SELLER ios 


The maintenance training course will be performed as per the ЗЕЩ 
standard Two set of the mentioned course will be provided 


ER new tiring 


‘There will be & people per set attending to the couse. interjleter provided by 


PURCHASER will be welcometo provide translation services. 


DATABASE MODELING COURSE | 

6 weeks ditabase modeling course will be provided. The course is designed for two 
people because they will use а Database Modelling Station. Should hore than two 
trainees be required, the quality of the course could ke impacted. In 40y cese only ons 
course to be provided. Course will be provided in SELLER facility. 

SUMMARY 

[COURSE DURATION [PEOPLE [WHERE [REMARKS 
(A320 TES opemion| [n A weeks 2 sas of B|Sellerii 

and Maintenance people «Расу 

so 
[Azo Fügw Tuning! week doring [As equied —[Chengdli — [Onabejob. 


[Deis Драми — ] 

BATE pe जळ of KT 
people + Facility 
венец. 

Visual rer | А peoples Seller 
nator [Fasti 

Daese Modelling [weeks (2 peple Soler 
rerum [Feli 
апаат 


‘The Seller will provide the flowing service: 
- Fee local transportation card 
- Free long-distance call card 
- Free Interet facilities and cost 
~ Bree coffee break and бее lunch 


x 


EXHIBIT G 


CONTRACTUAL SCHEDULE 


Ke 


0323122221243: 


1311111211131111113) 


H 


H 


r 


| 


ey. 77 
SS = 

Sessa. A 

E E 
rt, E 
= 
Se = 
Ee — 


ETEA 


gua 


12271231123222221221111122112221133213212. . 1111111111111111 
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EXHIBIT H 


‘The Specimen of Irrevocable Letter of Guarantd 
Payment 


Beneficiary: 
Chine International Tendering Company. 


Sabieet: Our Irrevocable Letter of Guarantee Nd 


for Advance 


With reference to the Contract No, (Hereinafter to ७ “the 
Contract) signed between yourselves and лоби र्ला to e 
“ths Selle”) dated + covering the! sale to yu of 

Equipcent а project name), with a ша) Contract 
price of (олту) (y: only), we, fhe Seller's Bank, 
xt the request of Ще Seller, hereby opea this Unevocable Let of Guararte, in 
your favor to the extent of (сотеасу) Ga जाए) covering 


%(____ percent) of the total Contrua price of the Contract as rezeived by the 


Selle plus interest, we hersby undertake with you as follows: 


Is the event of your notifoatioñ that the Seller faits to deli 
Technical Documentation under the Conract,partslly or 
has already made te advance payment, we shall, within fi 
after receipt of your fist writen mee and through 
notwithstanding sry objection by the Seller repay to you 
amount Up fo ‘together with te interest at the 
onus counting from the date of the Buyer's peymentof в. 
the actual due of our payment to you. 


Our liability under this Leer of Guarantee shall be redu 
propoctiondly according w the invoiced value of each deliv 
the Seller 

‘This Letter of Guarantee shall come ino force on the date 


last shipment. On bis бав, the present uerantee shall 


the Goods and/or 


fs issubg date 


and shall седани valid unél ninety (90) days afer the date of il of Lading of the 


and void, regardless of whet this Leter of Guarantee i t 


automaticaly null 


ed tous 979. 


EXHIBIT I 


The Specimen of Irrevocable Letter Of Guarantee For 
Mechanical Guarantee Period Issued By the Seller's Bank 


Beneficiary: 
China Наегтайоти Tendering Company 


Letter of Go, 


With reference to the Contrast No. inter nee to аа “te 
Contract") signed between yourselves and 

“the Soller") dated . covering the fale to you of 

et of project meme), wi 

price of (currency) ey only), we, 
atthe request of tht Seller, hereby open tis revocable L 
your favor io the extent of (cureney) en 
SaL percent of the total Contract price of the Contratas received by the 
Seller plus interest, we berby undertaks with you аз fellows: 


To the event of your notification hat the Seller fils to full ik obligations in the. 
‘Warranty Period under the Contract, we shal, within five (5) Working days, after 
receipt of your firs written notice and though the Buyer's Bagi, norwithstending 
any objection by the Seller repay w you unconditiondly ап amount up 
to ‘together with the interest atthe rae of five) рес annum counting 
from the date of the Buyer's payment of the down-payment 3 to the actual date 
‘of cur payment to you. 


This Letter of Guarantee shall come irio force on the dete upon its issuing date 
and Sal remain valid ext hry O dys dcs fe wary 


period. On this date, the present guarantee stall Беси ateally null and. 
võid, regardless of whether thi Letter of Guarantee is us oF Not 


2c 


EXHIBIT J 


‘The Specimen of Performance Bond Issued. | the Seller's Bank. 


Beneficiary: 
China International Tendering Company 


Jn accordance with Не provision of the Tams and Conditions of Cortract, daame 


“performed hereunder or of any of the Contract Documents which may be made 
betwen the Buyer and the Supping, shall in any way rebase us from any 
तळा under this guarantee, and we hereby waiv3 notice of any such ctange, 
easton, or modification. 


‘This guarantee expires 30 days after the list contractual deliver dte, 


E 


